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Re:  China Resources Enterprise, Limited N
Rule 12¢3-2(b) Materials, File No.82-4177

Dear Sirs,

|2l W £ NCRRAY

We are instructed to enclose herewith a copy of the announcement dated 14th February, 2003 pursuant to Rule
12g3-2(b)(1)(iii) under the Securities Exchange Act of 1934 (the “Exchange Act”), in connection with the
exemption from reporting under the Rule of China Resources Enterprise, Limited (the “Company™).

The above document has been marked in the upper right hand corner to indicate the Commission file number
for the Company’s 12g3-2(b) exemption.

Pursuant to Rule 12g3-2(b)(4) and (5), the enclosed material shall not be deemed “filed” with the Commission
or otherwise subject to the liabilities of Section 18 of the Exchange Act, and the furnishing of such material
shall not constitute an admission for any purpose that the Company is subject to the Exchange Act.

Kindly acknowledge receipt of this letter and the enclosure by stamping the enclosed copy of this letter and
returning it in the enclosed self-addressed envelope.

Yours faithfully,
For and on behalf of
FAIR WIND SECRETARIAL SERVICES LIMITED

— | PROCESSED

LO Tai O | AR 10 2009
Director ‘
Encl. , THOMSON
c.c. Mr. Jonathan H. Lemberg, FINANCIAL

Morrison & Foerster, 23/F Entertainment Building
30 Queen’s Road Central, Hong Kong (30318/1)
(w/o enclosure)

Mr. Bryan Ho
The Bank of New York, 620 Avenue of the Americas, 6th Floor

New York, N.Y. 10011, US.A. j}
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File No.82-4177
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China. Resburces Enterprlse, lelted

(lncorpwated in Hong Kong with*limited liability)

f CONNECTED TRANSACTION

The dlroclors of China Resources Ente

As CRNC is the holdmg company of. Chma Resources Holdmgs the control]mg shareholder of the Company interested in aboul 55 5% of the Company 5 1ssued share
capital, the Acquisition consmules a COnnEClcd transacuon of the Company undcr the Listing Rules. H

sise, Limited announced that the Company s* mdrrect wholly owned subsrdmry CR Texules, enlcrcd mto an acquiSltron"
: agreemefit with CRNC on 13th February, 2003 for the acquisition of approxrmately 51.0% equrty interests in CR Jmhua for the consideration of RMB163,522 179
. ;(approxrmalely HK$153 7 mllhon) ) .

VYendor

Purchaser

Consideration

Conditions

" Shares to be"acquired T

Payment arrangement .

“THE AGREEMFNI‘ DATED ]3TH FEBRUARY 2003

CRNC )

" CR Textiles -

-66,123,000 CR Jinhua Shares, which are deemed to be

staie-owned shares (772 A and cannot be traded

“on the Shenzhen Stock Exchange, representing-about
51.0% of the issuéd share capital of CR’ Jmhua ‘which
! are all beneficially owned by CRNC :

. Prcsemly the Company does not hold any CR Jinhua

Share. Following the completion of the Acquisition,

the Company, via its wholly owned subsidiary, CR"
Textiles, will hold approximately 51.0% equity interest

in CR Jinhua and CRNC will not directly or indirectly
hold any CR Jinhua Share ofher than the CR Jinhua
Shares -to be acquired by the Company. under the
Acquisition .

RMB163,522, l79r(approximdtcly HK$153.7 miliion); ‘

equivalent to approximately RMB2.473 (HK$2. 325)
per CR Jinhua Share

The consideration has been arrived at after arm’s
length negoliations between the vendor. and the

purchaser and represents the aggregate of the original -

historic investiment costs of the CRNC Acquisition and
the interest attributable to the original investment cost

The purchase price of RMB2.473 (HK$2. 325)‘ pe'r CR

. Jinhua Share reprcsents a discount of approximately

81.1% to closing price of RMB13.07 (HK$12.29) per
CR Jinhua Share as quoted on the ShenzhenStock
Exchange on 13th February, 2003, being the date of the

Agreement, or a discount of. approximately 81.0% to"

the average closing price of approximately RMB13.01
(HK$12.23) per CR Jinhua share as quoted on the
Shenzhen Stock Exchange for the ten . trading days

+ . prior to but excluding the date of this announcement

Based on the audited consolidated net profits of CR
Jinhua for the year ended 31st December, 2002 of
approximately RMB0.10 (HK$0.09) per CR Iinhua
Share, the consideration represents a historic piice
carnings multiple of about 24.4 times. The attributable
consolidated net asset value as at 31st December, 2002
for the approximately 51.0% interest in CR Jiahua was

approximately RMB93.1 mitlion (HK$87.5 million). -

The consideration represents “a premium of
approximaicly’ RMB70.4 miillion (HK$66.2 million)
to the auributable consolidated net ussets of the 51.0%
interest in CR Jinhua, representing a premium of
approximately 75.6% '

The directors of the Company '(including the
independent non-executive directors) considér | that

. the Agreement are entered into in the ordinary course |

of business and on normal commercial terms which are

fair and reasonable as far as sharcholders'of the

Company are concerned

" The consideration for the Acquisition shall be satisfied

in cash (funded’ through mlerual resources) in the
following manner:

e .. HK$50 million.shall be p’ayablé within.. 10
working days upon signing of the Agreement;

and s o e S
. the balance of the consideration shall -be

payable within 30 working ‘days of the issuc
of the approvals by the Approving Authorities

The Agreement is conditional upon, among, other

things, the approvals issued by the "Approval

Authority in resnect of the Acquisition.

operal.onal and producuon cosis of CR Textiles Group and will also facrhl'uc the
Company's plan (o increase its markel share in the highly fragmented téxtiles and
-ganment manufacturing industry in China. Therefore, the Acquisition provides a
platform for consolidation,‘ further acquisition and future fund. raising.

INFORMATION ABOUT CR JINHUA

CR Jinhua is engaged in’ the business of <pmmng, wcavmg makmg and drslrrbuung
textile products and its major subsidiary, VS RHAHAMA T (Yantai Huarun
Jinlun Co., Ltd.) is principally engaged in the manufacturing and distribution of
number 6 micro filament and its related process products. CR Jinhua has 2 cotton

spinning and weaving production lines in Srchuan and employs over three.thousand =~ -
full time workers.

" Established in November 1989, CR Jinhua Shares are listed on the Shenzhen Stock
Exchange on since 2nd June, 1998. Based on the closing price of RMB13.07
(HK$12.29) per CR Jinhua Sharc as at 13th February, 2003, being.the date of the
Agreement, CR Jinhua had a market capitalisation of approxrmalely RMB1,694.7
mitlion (HK$1 593.0 million).

The audited consolidated net asset value of CR Jinhua as at 31st. December, 2002

(prepared in accordance with PRC accounting standards) are approximately

RMB182.5 million (HK$171.5 million). The. audited consolidated net profit .
before and aftér taxation, extravrdinary items and iinority interests in respect of

the two financial years ended 31st December, 2002 of CR Jinhua (prepared in

accordance with PRC accounting standards) are as follows:

. Net profit before taxation,
extraordinary items
and minority interests

" Net profit after taxation,
extraordinary items
and minority interests

‘ Year ended 31st December,
2002 2001
(RMB'000)

24,695 . 9,850
{equivalent to. (equivalent to
HK$23.2 million) HK$9.3 million)
‘13,153 - 11,569
(equivalent to (cquivalent to
HK$12.4 million) HK$10.9 million)

INFORMATION ABOUT THE COMPANY

The Company is a listed company on the Hong Kong Stock Exchange, with business
emphasis on the distribution business in Hong Kong and the Chinese Mainland. The
Group has a well-diversified portfolio of businesses in both Hong . Kong and the
Chinese Mainland, including retail, beverage, food processing and distribution,
textile, petroleum and chemical distribution, property and other investments.

GENERAL

As CRNC is the holding company of China Resources Holdings, the controlling
shareholder of the Company interested in-about 55.5% of the Company’s issued
share capital, the Acquisition constitutes a connected transaction of the Company

under the Listing Rules.

The consideration payable under the Agreement is less than 3% of the book value of
the net tangible assets of the Company as shown in the latest published unaudited
consolidated interim accounts of the Company as at 3J0th Scptember, 2002, Pursuant
to Rule 14.25(1) of the Listing Rules, details-of the Agreement will be disclosed in
the next published apnual report-and the accounts of the Company.

DEFINITIONS

“Acquisition”
“Agreement”

“ Approval, Authoriti€s” '

“China Resources
Holdings”

“Company

The acquisition of 66,123,000 CR Jinbua Shares as
provided under the Agreement

The acquisition agreement dated 13th February, 2003
as referred to in this announcement

State Economic and Tradé Commission, Ministry of
Finance and Ministry of Foreips. Trade and Economit
Co-operation: for the. Acquisition (or their respective

- successors, as thie case may be) and any other relevant -
PRC_ -approval authorities: whose consents ~ and
" approvals are required under the relevant PRC laws

and regulations

China Resources (Holdings) Company Limited, a
company incorporated in Hong Kong- with limited
liability -and the controlling shareholder of the
Company

China Resources Enterprise, Limited, a company

e e e v




66,123,000 CR Jinhua Shares, which are deemed to.be

state-owned shares (@47 % AM) and-cannot be traded

) .. on the Shenzhen Stock Exchange, representing about

- - 31.0%.0f the issued share capital of CR Jinhua, which
o “are all beneficially owned by CRNC

Presently the Company does not hold any CR Jinhua
" Share. Following the completion of the Acquisition,

the Company, via its wholly owned subsidiary, CR"

Textiles, will hold approximately 51.0% equity interest

in CR Jinhua and CRNC will not directly or indirectly

hold any CR Jinhua Share ofher than the CR Jinhua

Shares to be acquired by the Company under the
. Acquxsmon

Consideration -
' equivalent to, approximately RMB2.473 (HK$2,325)
per CR Jinhua Share

The consideration has been arrived at after arm's
length negoliations between the vendor and the
purchaser and represents the aggregate of the original
‘historic investment costs of the CRNC Acquisition and
the interest attributable to the original investment cost

The purchase price of RMB2.473 (HK$2.325) per CR
Jinhua Share represents a discount of approximately
81.1% to closing price of RMB13.07 (HK$12.29) per
CR Jinhua Share 'as quoted on the Shenzhen Stock
Exchange on 13th February, 2003, being the date of the
Agreement, or a discount of approximately 81.0% to
the average closing price of approximately RMB13,01
(HK$12.23) per CR Jinhua share as quoted on the
Shenzhen Stock Exchange for the ten.trading days
. prior to but excluding the date of this announcement

Based on the audited consolidated net profits of CR
Jinhua for the year ended 31st Deccember, 2002 of
-approximately’ RMB0.10 (HK$0.09) per CR Jinhua
Share, the- consideration represents a historic price
earnings multiple of about 24,4 times. The attributable
consolidated net asset value as at 31st December, 2002
for the approximately 51.0% interest in CR Jinhua was
approximately RMB93.1 million (HK$87.5 million).
The- consnderauon represents “a  premivm  of
apprommaxely RMB70.4 million '(HK$66.2 million)
to the attributable consolidated net assets of the 51.0%
interest in CR Jinhua, representing a prcmlum of
approxlmately 75.6%

The directors of the Company (including the
independent non-executive directors) consider " that
. the Agreement are entered into in the ordinary course
_of business and on normal commercial terms which are
fair and  reasonable as far as sharcholders of the
Company are éoncerned

Payment arrangement . : The consideration for the Acquisition shall be satisfied

in cash (funded through mtcrndl resources) in the -

following manner:

s.. .. . HK$50 million shall be pvayable within 10

e  working days upon sxgnmg of the Agreement -
e ""'and ‘
3 thc balance of the consideration shall -be

payable within 30 working days of the issne

of the approvals by the Approving Authorities
Conditions The Agreement is conditional upon, among other
things, ' the approvals issued by the “Approval
Authority in respect of the Acquisition.

A waiver by China Securities Regulatory Commission

for :making a general offer by CR Textiles for the

remaining CR Jinhua Shares not already owned by it as

CRNC is also the ultimate controlling shareholder of
- CR Textiles

The consent of, & s & # ¥F 25 & 4% 4 & (Suining Xingye

Asscts Management Co.,.Ltd.), the former controlling

- : " shareholder of CR Jmhua pnor to the CRNC
IR * Acquisition .

Long-stop date

notice in writing terminate the Agreement

REASONS FOR THE ACQUISITION N
Further to the circular of the Company.dated 17th December, 2001, ’CRNC has
undertaken that it would grant'a right of first refusal to.the Company for the
acquisition of its entire interest in CR Jinhua as soon as the laws of PRC permit
such acquisition by the Company. With the change in the laws of PRC the

" Company decided to proceed with the Acquxsmon .

CR Textiles Group is- prmcxpa]ly engaged in 'the tradmg. manufacturmg and
processing of textile.and industrial products To support its. trading operation,. CR
Textiles Group is also engaged. in the spmmng -and weaving operauon and
manufaclure on OEM basw of garmenls

. The spmmng and weavmg busmesses of CR linhua are _expected to generate
synergy with CR Textiles' businesses: With the increased spinning and weaving
production capacity, CR. Textiles Group will be able to further strengthen’ its
suppart for the increased demand for its textile products. The Acquisition, together

”'wnh more’ erﬁcnent sharmg of resouzces ‘and. technical knowhow w111 reduceg'

RMBISB 522,179 (approximately HK$153.7 million), :

“CR Jinhua”

* “CR Jinhua Share(s)”

The Agreement provides that should, “an‘long‘ other - “CRNC”

things, the satisfaction of all Conditions, not occur on
or before 13th February, 2004, either party may by

“CR Textiles”

“CR Texules Group”

‘ “‘Group

: Hong Kohg.

INFORMATION ABOUT CR JINHUA .

CR Jinhua is erigaged in the business of spinning, weaving, making and distributing
textile products and its- major. subsidiary, SRR MBL G AT (Yantai Huarun
Jinlun Co., Ltd)) is principally engaged in the manufacturing and distribution of
number & micro filament and its related process products. CR Jinhua has 2" cotion
spinning and weaving production lines in Slchuan and employs over threc thousand
full time workers.

Established in November 1989, CR Jinhua Shares are listed on the Shenzhen Stock
Exchange on since 2nd June, 1998, Based on the closing price of RMB13,07
(HK$12.29) per CR Jinhua Share as ar 13th February, 2003, being e date of the
Agreement, CR Jinhua had a market capitalisation of approximately RMB1,694.7
million (HK$1,593.0-million). .

‘The audited consolidated net asset value of CR Jinhua as at 31st December, 2002

(prepared in accordance with PRC accounting standards) are approximately
RMB182.5 million (HKS171.5 million). The. audited consolidated net. profit
before and after taxation, extraordinary items and minority interests in respect of
the two financial years ended 31st December, 2002 of CR Jinhua (prepared in
accordance with PRC accounting standards) are as follows:

Year ended 31st December,
2002 2001
(RMB'000)

24,695
{equivalent to
HK$23 2 miltion)
13,153
{equivalent to
HK$12.4 millim\)

Net profit before taxation,
extraordinary items
and minority jnterests

Net profit afler taxation,
exiraordinary items
and minority imeres&s

9,850

. (equivalent to
HK$9.3 million)

- 11,569
(equivq]em to
HK$10.9 million)

I\IFORMAT[ON ABOUT THE COMPANY

The Company i is a listed company on the Hong Kong Stock Exchange with business
emphasis on the distribution business in Hong Kong and the Chinese Maintand. The
Group has a well-diversified portfolio of businesses in both Hong Kong and the

Chinese, Mainland, including rctail, beverage, food processing and distribution, |

textile, petroleum and ChEITIlCa] dlsmbuuon property and other investments.
GENERAL

As CRNC is the holding company of China Resources Holdings, the controlling
shareholder of the Company interested in about 55.5% of the Company’s issued
share capital, the Acquisition constitutes a connected transaction of the Company
under the Listing Rules.

The consideration payable under the Agreement is less than 3% of the book value of
the net tangible assets of the Company as shown in the latest publishéd unaudited
consolidated interiny accounts of the Company as at 30th September, 2002, Pursuant

to Rule 14,25(1) of the Listing Rules, details of the Agreement will be dlscloscd in
_the next published annwal report and lhe accounts of the Comp'my

'DEFINITIONS

“Acquisition” . The acquisition of 66,123,000 CR Jinhua Shares: as
provided under the Agreement

“Agreement™’ The aci;uisition‘agrécmcnt dated 13th Fcbmnry, 2003

as referred to in'this announcement

State Econoniic and Tradé Commission; Ministry of
Finance and Mihistry of Foreign Trade and Economic
" Co-operation for the Acquisition (or their respective
-successors, as the case may be) and any other relevant
. PRC . approval authorities: whose consents and
*approvals are required under the relevant PRC laws
and regulations

“ Approval. Authoritiés”

“China Resources _China Resources {Holdings) Company Limited, a

Holdings” company incorporated in Hong Kong- with limited

tiability -and the controlling shareholder of the
. Company

“Company”  China "Resources Enterprise, Limited, 'a company
‘incorporated in Hong Kong and listed on The Stock
Exchange of Hong Kong Limited .

“Cenditions” The conditions precedent for the completion of the
Agreement
WM BT MA T (China Resources Jishua Co,,

Shenzhén Stock Exchange of the PRC

ordinary shares of RMB1 each.in the issued share
capital of CR Jinhua

-‘P@E’“ﬂm/(ﬁ . (China Resources National

.. Corporation), a state-owned enlerpnse esmbhshed in

the PRC

“CRNC Acquisition” The acqmsition of approximately 51.0% equity interest
o ' in CR Jinhua by CRNC in September 2001
China Resources - Light Industries and Textiles
(Holdings) - Company = Limited,, a  company
incorporated in Hong Kong with limited liability .and
an indirect wholly owned by the Company

CR Textiles and its-subsidiaries

" Company and ns sub51d1ar1es e
« “PRC" Pcople 5 Repubhc of Chma
. By order of the Board L
. Chma Resources Enterprise, Limited
’ Lee Yip Wah, Peter
" Secrelary
th ebruary; 2003

File No.82-41

Ltd), a company incorporated in PRC:and listed on the .
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